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NOTE. Before filing out this form, read attached instructions

Section 3101d) of the Comymunications Act of 1934 requires that consent
of the Commission must be obtained prior to the assignment or transfer of
controf of 3 station iicensa or construction permit. This form may not be used
to report or request an assignment of license/permit or transter of control
{except 1o report an assignment of license/permit or transfer of control made
pursuant to prior Commission consent).

CERTIFICATION

| certify that | am 5%‘- \[.‘A‘\ __Zjﬁf'*&_h:f_{

(Official tidd, see Instruction 1)

_The Decurion Corporation . _.._

{Exact legal title or name of respondent)

of

that | have examined this Report, that to the best of my knowtedge and beli:
sl statements in the Report are true, correct and complete.

{Date of certification must be within 60 days of the date shown in ltem | a.
in no event prior to item 1 datel:

(e8]

~1

December

(Date)

1. All of theinfcrmalion furnished in this Report is accurate as of

__ _Decenber 10 1987

{Date must comply with Section 73.3615(a), i.e., information must be
current witnin 60 days of the filing of this report, when 1(a) below is
checked.)

This report is filed pursuant to Instruction (check one)

11 & Transter of Control,
Assignment of License or
Constuction Permit

1) D Annual

for the following stations:

TeleShone No. of respondent {include srea c;de}:

(213) 657-8420

Any person who willfully makes false statements on this report can be punis:
by fine or imprisonment. U.S. Code, Titke 18, Section 1001.

Name and Post QOtfice '-Address of respondent:

The Decurion Corporation
120 X. Robertson Boulevard
Los Angeles, California 90048

Calt Lewters | Location , Class of service

KTDZ-TV Portland, Oregoen v

'P_l

Name of émity, if other than licensee or permi;xee. for which reportis t
(ses instruction 3):

The Decurion Corporation

E-.— Give the name of any corporation ar ather entity for whom 3 separate
Report is filed due to its interest in the subject licensee (See instruction 31:
The Decurion Corporation
Greater Portland Broadcasting Corporation -
3. Show the atributable interests in any other broadcast station of the

respondent. Also, show any interest of the respondent;whether or not
stiributabie, which is 5% or more of the ownership of any other
broadcas: station or any newspaper or CATV entily in the same market .
or with averiapping signals in the same broadcast service, as described
in Sections 73.3555 and 76.501 of the Commission’s Rules.

.

See Exhibit A

!

S. Respondent is:

O

Sole Proprietorship
For-profit corporatriorn
No;-for—pquit"corpomicn
Generat Partnership

Limited Partnership

O 04aoB®B

Other:

H a limited pantnership, s certification statement included as in Instruct

9

D Yes D Ne




6 Lint oll contracts and othec instructions required 10 be tilad by Section 73.3613 of the Commission’s Hukss and Regulations. (Only licensees, pormitiaes, or a reporting entity with 8 majority interest in or that
othueiwise exeici»es de 1aC10 contiol over the subject licenses or permiltea shall respond.)

Description of contract or instrument Name of person or organization Date of Execution Dste of Expiration
. - with who contract is made .
Restated Articles of Thcorporation California 6/22/81 -
By-laws - - -
i
e e | . - e e
7. Capitalization (Only licenseas, permittees, or a reporiingentity with 8 majority Interest in or that otherwise exercises de facto control over the subject licensea or permittee shall respond.)
ST T - T T T T T Numberof Shaes
Ciass of Stock {preferred, common or other) Voting or Non-voting Authorized Issued and Treasury Unissued
Pt . Outstanding
c—een : . — e — SRS N ioiresle | SN DU R
o [
Common “ Voting 10,000 1,000 - 9,000

r

£ G

’}*l".:“"‘s concerning family relationships, attribution exemptions and certifications:  (See Instructions 4, 5 and 6)

'
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8. List officors. directors, cognizabie stockholders and partners. Use ane column for each individual or entity, Attach aoditional pages. if necnssary. Hoe insituztions
4, 5, and 8.

Line  [Read carefully - The numbered iterns below refer (o line numbers in ths following tatle.)

1. Name and residence of officer, director, cognizable stockhoider or nartner 6. Percentage of votes,

{if other than individual also show name. address and citizenship of natural

person authonized to vote the stock). List officers first, then directors and,

thereatter, ramaining stockhoiders and partners. 7. Other existing atributable media interests subject to tnz muitici: vwnersh
restricticns of Sactons 73.3555 and 76.501 of the Commussion's Rules
inctuding nature and size of such interest.

2. Cidzenship. Y
3. Oftice or directorship held. 8. All other ownership interests of 5% or more, whether or not 2:t:1butabie
as well as any corporate officership or directorship .n broadzast, cabic
of newspaper entities in the same market or with overlapmirg signals

the same broadcast service, as described i Sections 73,3555 ang 78.30
of the Commussion’s Rules, including the nature anao size of sucn interes:

4, Number of shares or nature of partnership interest,

5. Number of votes. and the position held.
1 ) {b) |ted
Michael R. Forman James J. Cotter James P. Hudson
Studio City, CA. Los Angeles, CA
2 : i
U.s. U.S. U.S.
3
President/Director Vice-President/Director Vice-President
4
86.9 . — : —
5 i
_86.9 o . -
. .
8.69% - — )
7
See Exhibit A See Exhibit A - See Exhibit A
8 , i
None ~- None - 7 None
i

FCC NOTICE TO INDIVIDUALS REQUIRED BY THE PRIVACY ACT
AND THE PAPERWORK REDUCTION ACT

The solicitation of personal information requested in this Renort is authunzed by the Communications Act of 1834, as amenged. The prne:pal Burzos? ‘or wi
the information wiil be usea 15 (o assess comohance with the Commission § musticle ownersnin restrictions. The staff, CONSISUNG vanousiv Cf 3U0rMeys uns oy
wiil use the informarnion to ceterrine sucn compiange. f ail the informanion requested is not nrovided, £rocessing may be gelayed while a renuest s mace 18 22

the missing information. Accardingly, every effort snould be maae to provice ail necessary Informatan. Your response s reguifed 1O (e1aIN your 1=tz

THE FORZGOING NOTICE IS REQUIRED BY THE PRIVACY ACT CF 1971, 2.L. §3.573, DI2Z 18ER 31, 2974, 5 U 5.2, 3823003
_AND THE PAPERWORK REDUCTION ACT CF 168D P L. _9_6_-5_‘I_1_,_£>ECEP.’185R 11, 1380. ¢ U.S.C. 31307,
19 - s

Q120
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8.

Line

1.

. * 3

List officers, directors, cognizable stocxholders and partners. Use ore column for each individual or entitv. Attach agditional pages, if necessary. Lee Instrucuicns

4,5, and 6,

Name and residence of officer, director, cognizable stockholder or partner
{if other than individual also show name, address and citizenship of natural
person authorized 10 vots the stock). List officers first, then directors and,
thereafter, remaining stackholders and panners,

2. Citizenship.

3. OHfica or directorship held.

4.

S.

Number of shares or nature of partnership interest.

Number of votes.

(Read carefully - The numbered items below refer to lina numbers in tha following table.)

Percentage of votes.

Other existing ttnoutabte media interests suaiect to the mustiow: uwnershio
restrictions of Sections 73.3555 and 76.501 of the Commussion's Ruies.
inctuding nature and size of sucn nterest.

All other ownership interests of 5% or more, whether or not attributable,
as well as any corporate officershin or directorship in broadcas:, ¢ade,
or newsnaper entiies in the same market or with overlapping signals in
the same broadcast sefvice, as described in Sections 73.3333 ang 76.50!
of the Ccmmussion’s Rules, including 1he nature and size of sucn interests
anc e positon hetd.

1 ﬁa (d) 1) (e)

John E. Bogardus
Van Nuys, CA

Jerome A. Forman
Beverly Hills, CA

lic) )

!

!

{ Chad Wood

J Woodland Hills, CA

2
U.S. _ U.S. U.S.
3
Secretary/Treasurer Vice-President Vice~President
4
: -
: 7 |
7
See Exhibit A See Exhibit A See Exhibit A
8 ] -
None - -- None None
’ |
I
.. ' - L —_— —

FCC NOTICE TO INDIVIDUALS REQUIRED BY THE PRIVACY ACT
AND THE PAPERWORK REDUCTION ACT

The soliciation of personal information requested in this Report 1s authorizec by the Communications Act of 1934, as amended. The princioaf purpose a1 v
m_e niormation will be usea is 10 assess comalaNce with the ComMISSION S Muilipie OWNersnip restncuons. The stat{, conssting vanouslv of attarneys ang exarmir:
will yse the information 10 getermine such compuance. H alt the information recuested is ot provi0ed. processINg may ba dtlayed while a request 1s MHaR 1S 0.,
the missing informanion, Accordingty, every effort should o® maoe 1o provice 34 necessary I{0rMation. Yout response is requifed 16 retain youl 2uinorizo:

S o ——————, e e o e 7 ot

THE FOREGOING NOTICE IS REQUIRED BY THE PRIVACY ACT CF 1973, P.L. 53:573. DIZZI18€ER 31, 1374, 5 U.S.C. S52aiznd)
AND THE PAPERWORK REDUCTION ACT CF 1980. P.L. 38-511, DECEMBER 11, 1350, %3 U 5.C. 3507,



Lina

) . 3

List officers, Girectors, cognizable stockholders and partners. Use ona column for sach individual or entity. Attach additional pages. if necessarv. See instructar

4,5, and 6.

Name and residenco of cfficer, director, cognizable stockholder or partner
{if other than individual also show name, address and citizenship of natural
person authorized to vote the stock). List officers first, then diractors and,
thereafter, remaining stockhotdars and partners.

Citizenship.
Offico or diractorship heid.

. Number of shares ar nature of parinership interest.

. Number of votes.

{Read carefully - The numbered jtems below refer to lino numbers in the followiny 1able.}

6. Percentage of votes.

7. Other existing attributable media interests suSiect to tF 2 muititie oo nersh

restrictions of Sectiors 73.3555 and 76.501 of the Commission's Rule
inctuding nature and size of such interest.

All other ownership interes:s of 5% ar more, whether or nat aitributat
as weil as any corporate officershup or directorship in broadcast, cabi
or newspaper entities in the same market or with overiagping signals
the same proadcast service, as described in Sections 73.3553 anc 76.5.
of the Commussion’s Rules, including the nature and size of such interes
and the position heid.

1w (g) (h) mx (1)
+ Ira Levin Constantine Hambas Michael R. Forman and
Los Angeles, CA Los Angeles, California Dorothy F. Forman, co-
! trustees under inter
© vivos trust of William
R. Forman and Dorothy D.
— Forman (Dated 2/23/81)
2 . ’
U.S. 0.S. i U.S. .
3
Vice-President Assistant_Secretarv —_—
4 .
_ —-— - 410,895
s
- - 410.895 —
G ]
- - . 41.0895%
7 .
See Exhibit A See Exhibit A See Exhibit A
8 i _ -
None - : __None None
|
!
i
) i
FCC NOTICE TO INDIVIDUALS REQUIRED BY THE PRIVACY ACT
AND THE PAPERWORK REDUCTION ACT
The sclicitation of personat information requesied in this Reoort s authorized Ly the Comimunications Act of 1934, as amenced. The principal duspose 127 o~

the information wil be used is 10 asses5 CoMRELANCE with the Luinmission's muiirole ownersmip restiictions, The staff, consising vanously of a1tasnivs Jra exant
wiil use the INformanon 10 aeterMne such compliance., Ik the information requested 1s not provived, Processing may be delavea while 3 request 1s made (2 oin.
the missing information. Accoroingly, every offort shoula b2 mage 10 pgcf all necessary :nfarmation, Your response 1s required to reldin yOur Juins.l3:

HE FORZGOING NOTICE IS PEQUIRED BY THE PRIVACY ACT CF 1974, ? L. §3.673, DIZZ11RER 31, 1974, 5 U.S.C. $522:210)
AND THE PAPERWORK REDUCTION ACT CF 1380, P L. 96511, DECEMBER 11, 1380, <4 U.S.C. 3507.

— —— e




b M ]
8 List officers, ditectors, cognizable stockhoiders and partners. Use one column for each individual or entity. Atiach additional nages. if necessaiy See Instructans
4, 5, and 6.

Line (Read carefully - The numbered items befow refer 10 line numbers in the following tabls.]

1. Name and residence of officer, director, cognizable stockholder or partner 6.
(it other than individual aiso show name, agdaress and citizenship of naturai
person authorized to vote the stock]. List officers first, then direciors andg,

Percentage of votes.

thereafter, remaining stockholders and partners. 7. Qther existing atiributable media interests subject 1o the muiiciv v.vnersty
reswictions of Secuons 73.3555 and 76.501 of the Commmssion's Ruies

2. Citizenship. including natute and size of such interest.
3. Office or directorship held. 8. All other ownership interests of 5% or more. whether or not aitriduari
as weil as any corporate officership or diraciorship in broaczast. c3oe
4, Number of shares or nsture of partnership interest. or newspager entities in the same market or vath averlaponig signals

the same pro3dcast servico, as described in Sections 73,3555 sne T6.5C
of the Comm:ssion’s Rules, including the nature and size of such neres

5. Number of votes. ang the position held.

18X (3) ‘rm (k) ()
]
Michael R. Forman, Trustee i Michael R. Forman i
Under inter vivos trust | trustee of irrevocable |
of William R. Forman trust for Forman Children '
(dated 2/23/81) (dated 9/20/82) :
- —_—
U.S. | u.s. _
3 ——
1 456.55 o
. : . 45,655 -
5
4%6.53 45.655 |
§
45.6552 4.5655%
7
Exhib
See Exhibit A See Exhibit A
8 - = -
None o None
) — J - _

FCC NOTICE TO INDIVIDUALS REQUIRED BY THE PRIVACY ACT
AND THE PAPERWORK REDUCTION ACT

The solicizanon of oersonal information reguested in this Report 1s authorzed by the Cummunications Act of 1834, as omenued. The pancipal purpose 1o wn.
the information wil ce usen s 10 assegs comotance with the Commrssion’s multiple ownersmin restncuons. The s1atf. conwisting variously of 3ttorevs and exarune:
wiii use the informaton tn determime such comcuance. If all the miormation requested 1S NOt C1ovided, Jrocessing may be getaveo wiute 3 request i maoe :

the mrssing informauon. Accordingly, every cffort should be maoe 10 provice all necessary nformauon. Your eSponse 1s requund 1o 10t vaur 2uinT ot

22

THE FQRZGOING NOTICE IS REQUIRED BY THE PRIVACY ACT CF 1973 2L, $3.573. DIZINISER 31, 1374, 5 US
— . AND THE PAPERWORK REDUCTION ACT OF 1980. P.L. 96-511. DECEMBZIR 11, 1380, 23 U.S.C. 3307
RwGC ULTION 2 IR PR 0 DRFEMBSRAL 1583, S V.S 0T,

C. 332z203
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The Decurion Corporétion Exhibit A
Form 323
(December 1987)

OTHER ATTRIBUTABLE INTERESTS

The Decurion Corporation ("Decurion") owns all of the stock
of Alden Television, Inc. ("ATI"). Michael R, Forman votes
the stock which Decurion holds in ATI.

ATI holds all of the stock in Alden Communications Corp.
{(*Alden"), which owns a ten percent beneficial interest in

Dres Media, Inc., licensee of Station RRLR{TV), lLas Vegas,
Nevada. Alden also owns all ¢f the issued and outstanding

stock in Alden Communications Of Colorado, Inc. ("ACC-Colorado"),
permittee of Station KTZ0(TV), Denver, Colorado.

ATI also owns (i) all of the issued and outstanding stock in
Channel 22 Management Company, sole general partner in United
States Television Seattle Limited Partnership, licensee of
Station KT22-TV, Seattle, Washington; and (ii) all of the
issued and outstanding stock of Greater Portland Broadcasting
Corporation ("GPBC"), permittee of Station KTDZ-TV, Portland,
Oregon.

Michael R. Forman is a director of ACC-Colorado, Alden, ATI,
Channel 22 Management Company, GPBC and President and a
director of Decurion.

James D. Vandever, President and a director of ACC-Colorado, is
also President and a director of Alden, Channel 22 Management
Company and GPBC.

John E. Bogardus, Secretary/Treasurer of ACC-Colorado, is
also Secretary/Treasurer of Alden, ATI, Channel 22 Management
-Company, GPBC and Secretary/Treasurer and a director of

- Decurion. -

James P, Hudson is President, Chief Executive Officer and a
director of ATI and a Vice~President of Decurion.

Dean H. Woodring, Vice-President of GPBC and Channel 22 Management
Company, owns less than one-half of one percent of the common
stock of King Broadcasting Company, licensee of Station KING-TV,
Seattle, Washington.

23

1
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Greater Portland Broadcasting Corporation Exhibit 2
Form 314
(December 1987)

ASSET PURCHASE AGREEMENT

A copy of the Asset Purchase Agreement between Applicant
and National Minority TV, Inc. is attached hereto.

51371



ASSET PURCHASE AGREEMENT

BY AND BETWEEN

GREATER PORTLAND BROADCASTING CORPORATION

AND

NATIONAL MINORITY TV, INC.

DATED DECEMBER 17, 1987

29
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11.
12.
13.
14.
15.
16.
17.
18.
19.
20.
21.
22.
23.
24.
25.
26.
27.
28.

29.

Indemnification By Seller.......

SurVival..-...-.....-..-.......-

Defense..veisncenscans
Specific Performance..
A-sence Of Brokers....
EXDeNSeS.eereieeenecenns
Amendment.ceeeceassnas
NoticeS..uieeonn ceeanas
Assignment...ceeeeeeoss
Severability...... e
Cure Oﬁ BreaCheei.ieeaas
Litigation Expenses...

HeadingS. . eeeeeenrens .

DoCumentsS. cciereveoeacss

NoO Waiver..vevereesoeo
Number And Gender.....

TerminationN..eeeeeeeos

Governing Law.eeeeseen-

CounterpartS.iieceeecess

26
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ASSET PURCHASE AGREEMENT

BY AND BETWEEN

GREATER PORTLAND BROADCASTING CORPORATION

AND

NATIONAL MINORITY TV, INC.

DATED DECEMBER 17, 1987

Page

DefinitionNs.iv.eeeeeeeeeeneecosnenseanesrsancs 1
Purchase And Sale Of ASSEtS..eeessascncesnns 2
EXCluded ASSetS.seeescscrcsscasenssonsesocancs 3
PUIrCHASE PriCe.ieceeesseceasoeasosncosasonsos 3
Closing.....o.l'.‘.......'.Q'.ll!.". L] . 8 ® 4
Seller's Covenants, Representations And _

WarraAnNtile S e eeeooeeoeaosassersseoconsasssoesoasaecesos 4
(a) Organization And Standing..eceeeesseecoccnansas 4
(b) Authorizationl0....0!lll.l.l.llll.‘l.l...l..l. 5
(c) Purchased AsSsetS...eeeeseose teeesset ettt eaanaen 5
(d) Commission AuthorizationS...eseeesoeesnsnsanne 5
(e) ConNtraCtsS.iseeecccenosans et et s s eev e s esene et 6
(f) Judgments And Litigation........ cesecessecneaa 6
(g) Actions Pending CloSinNg.sesesescessonsssscenses 7

(h) Maintaining Commission Authorizations;

Inspection Of Non-Financial Books And

RECOTAS . i eeaeavecessssssosoesnssssnaccoscsases 7
(i) Deletions Or Additions To Purchased

ASSetS...-...'..-...----..--..o..--..-.....-.. 7
(J) Other AgreementS...ccececerscessssssosnsasosces 8
(k No Untrue Statements- Or:OmissionsS...ceeeceecsss 8
Buyer's Covenants, Réﬁesentations And
warranties‘..‘.......V“..C.....'.......'.......".. 8

(a) Organization And Authority......ccicieeeecanans 8
(b) Fitness ClauSe@..eeieeenceccsanas csesrsesessane .8
(c) No Untrue Statements Or OmisSSiONS...eceeeessees 9

Conditions Precedent To The Parties'

Obligations To CloSe€...vviivennnnn ettt es e ceeaenas 10
Application For Commissicn Consent........ et 13
Indemnification By Buyer.......... c et e e e 13

27



ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement is made as of this 17th
day of December, 1987, by and between, Greater Portland
Broadcasting Corporation, an Oregon corporation ("Seller"),
and National Minority TV, Inc., a nen-profit California

corporation ("3uyer").

WITNESSETH:

WEZREAS, Seller is the permittee 0f television station
KTDZ-TV, Portland, Oregon ("Station"):; and

WHZIREAS, Seller wishes to.sell to Buyer, and Buyer wishes
to purchase fr:m_Seller, on the terms and subject to the con-
ditions hereinzfter set forth, the Station and certain proper-
ties, assets, andrrights of Seller, as are described more
specifically herein; and

WHIREAS, <he contemplated transactions require the prior
coﬁsent of the Federal Communications Commission ("Commission");:

Ndw, THERZIFORE, Seller and Buyer, intending to be legaliy
bound, hereby zagree, for aggwin coﬁsiaerétion of the premises
and the covenants hereinafter stated, as follows:

1. Definitions. As used herein, the following terms

have the meanings shown below:

(a) ™"Closing" means the consummation of the trans-
actions contemzlated in Section 2 of this Agreement, which
shall cccur or. a date within Fifteen (15) days of the first
date uzzn whicn all of the conditions precedent to Closing

specifisad in Szction 8 of this Agreement have been satisfied

28 :
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or waived, the precise date to be determined by Seller, which
shall provide Buyer with Five (5) days advance notice;

(b) "Purchased Assets" means the property described
in Section 2 of this Agreement;.

(c) "Commission Authorizations" means the authori-
zations listed in Exhibit 1 hereto;

(d) "Assignment Application” means the application
described in Section 9 of this Agreement; and

(e) "Final Order" means an order which no longer
is subject to reconsideration, recall or review by any court
or administrative body.

-~

2. Purchase And Sale Of Assets. On Closing, Seller

shall sell, assign, trénsfer, and deliver to Buyer, and Buyer
shall purchase and acquire from Séller, all the property
(excert as hereinafter expressly excluded) now owned by
Seller and which is useful in constructing Station, includ-
ing, without limitation, the following: ("Purchased Assets");

| “(a) All right, Eitle and interest of Seller in any
property used in Station-("Tangibfe Purchased Assets");

(b) All right,‘Qitle énd interest of Seller in and

to the business of Station and the intangible property used
in cornectign with Station, including, without limitation,
the czll letters KTDZ-TV, and all trademarks, trade names,
slogars, emblems and logos'(other than those incorporating

referznce to Seller or any affiliated company) used by Seller

in ccrnection with Station;

ot Iy



(c) All authorizations issued by the Commission
to construct and operate Station and associated facilities,
listed in Exhibit 1;

(d) All contracts and agreements which,-pending
Closing, Buyer consents to assume in writing; and

(e} All reports required by the Commission to be
maintained by Seller relating to the construction and opera-
tion of Station, and all records of Seller pertaining to
construction and operation of Station (excluding financial

records); provided, however, that nothing contained herein

shall require Seller to provide Buyer with records relating
generally to The Decurion Corporation, its subsidiaries or
an affiliated corporation or other legal entity.

3. Excluded Assets. The following are expressly

excluded from the Purchased Assets:
(a) Cash on hand, or on deposit to the account of
Station on Closing;
(b) Accounts receivable, if any;
“(¢) Financial records of Seller;
(d) Any claims 3f Seller against any person, in-

cludihg any right to claim any refunds.

4, Purchase Price. The purchase price shall be Five
Hundred Twenty Thousand and 00/100 Dollars ($520,000.00) or
such lesser amount the Commission determines to have been
legitimately and prudently expended in preparing, f£iling,
and advocating the grant and maintenance of the construction ¢
permit for Station, and in undertaking such other steps

30
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reasonably necessary towards placing Station into operation.
5. Closing. The Closing shall take place at a location
mutually agreeable to Buyer and Seller. On Closing:
(a) Buyer shall pay Seller by certified or cashier's

check or fedwire to Seller's Account No. (at

) in immediately available funds, the

purchase price;

(b) Seller, at its cost and expense, shall execute
and cause to be delivered all instruments of transfer and in-
strumenté of further assurances requisite to vest ownership
of the Tangible Purchased Assets in Buyer in accordance with
the provisions hereof:

(c) Seller and Buyer shall execute such instruments
of assignment and assumption and other instruments as may be
requisite (i) to transfer to Buyer all of Seller's right,
title, interest and benefits arising under or pursuant to
each of the contracts, if any, Buyer has agreed herein to
assume; and (ii) to evidence Buyer's assumption of ‘all obli-
gations and burdens accruing under said contracts from and
after the Cibsing. 1 |

-

6. Seller's Covenants, Representations And Warranties,

Seller covenants, represents and warrants with and to Buyer

as follows:

(a) Organization And Standing. Seller is now and

on Closing will be (i) a corporation duly organized and validly

existing and in good standing under the laws of Oregon,
A
(ii) duly authorized under its Certificate of Incorporation

31 51381
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and under applicable laws to hold the construction permit for
Station, and (iii) fully empowered and authorized under the
laws of Oregon to execute, perform and carry out its obliga-
.tions under this Agreement accqrding to its terms;

(b) Authorization. This Agreement, the execution

and delivery hereof by Seller, and the sale, conveyance,
transfer ana assignment of the Purchased Assets to Buyer as
herein provided have been duly authorized and approved on
behali of Seller as required by applicable law and Seller's
Board of Directors and stockholders;

(c) Purchased Assets. On the Closing, Seller

will have good and marketable title to the Tangible Purchased
Assets. The Purchased Assets comprise, and on Closing will
comprise, all facilities and assets used in connection with
Station; |

(d) Commission Authorizations. Seller is the

holder of the Commission Authorizations, which are the only
Commission Authorizations used by Seller in connection with
Station; and there is no action or proceeding, pending or

threatened, before the Commission for the cancellation or
modification of any of tﬁ;.Commission Authorizatidns. On
Closing, Seller shall file with the Commission (orrfurnish to
Buyer for éiling with the Commission) all data required by it
relating to the construction of Station prior to Closing.
Seller will exercise its best efforts tc obtain an extension

of Station's construction permit prior tc its expiration, it

beirs understood that such efforts shall not extend®to liti-
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gation. On the date hereof, Seller possesses (subject to a
possible need to obtain an extension of the construction per-
mit for Station) all required permits, certificates, licenses,
approvals, and other authorizations from the Commission neces-
sary to construct Station;

(e) Contracts. Seller has no material agreements
or commitments (including bonus, pension, profit sharing or
similar plans}, or any labor contract, or professional ser-
vices contract not terminable at will, relating to the Pur-
chased Assets or the construction and operation of Station,
other than as set forth herein. Seller will notify Buyer of
any contract or iease relating to Station which Sellef enters
into pencding Closing, and Seller will deliver to Buyer true
.and correct copies of all such contracts and leases.

(£) Judgménts And Litigation. Seller substantially

has complied with all applicable laws, and with all rules and
regulations of the Commission, and with all rules and regula-
tions of all other federal, state and local authorities and
agencieg, non-compliance yith whicQ would adversely affect
the use of the Purchased Assets by Buyer. No judgment has
been entered and no litigation, proceeding or dispute is
pending, or'tO Seller's knowledge threatened, which adversely
affects ﬁhe title or interest of Seller in or to the Tangible
Purchased Assets, or its power or right to sell, convey,
transfer, or assign the Purchased Assets tc Buyer as herein
provided, or, to the best of Seller's knogledge, which

would prevent or adversely affect the operation and use of

the same by Buyer; 33
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(g) Actions Pending Closing. It is understood and

agreed that until the Clbsing occurs, Station is under the
exclusive control of Seller, and Buyer'shall have no right
to make or control decisions regarding the construction and
operation of Station, or to hold itself out as licensee or
permittee of the Station;

(h) Maintaining Commission Authorizations; Inspec-

tion Of Non-Financial Books And Records. Pending Closing or

the earlier termination of this Agreement, Seller shall:

(1) Use its best efforts, without resorting
to litigation, to maintain in full force and effect and in
good standing tﬁe Commission Authorizations for the Station
and comply with all material requirements of the Commission;

(2) Permit Buyer's representatives to inspect
the non-financial books and records pertaining to Station;

(i) Deletions Or Additions To Purchased Assets.

Pending the Closing, or the earlier termination of this
Agreement, Seller shall not:

(1) sell, assign, lease or otherwise transcfer
or dispose of any properiy orvequipﬁént comprising a portion
of the Purchased Asse;shuniéss property or equipment of eguiva-
lent value and utility is substituted therefore, except that
this provision shall not apply to any diminution in asset
value under One Thousand and 00/100 Dollars ($1,000.00); or

(2) Acquire any additional equipment or prop-
erty, acguire any program rights, or enter into any contract(s)
therefor without obtaining the prior¥written consent of Buver,
which shall not be unreasonably withheld;

5124
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(j) Other Agreements. No person other than Buyer

has any options, commitments, or understandings, whether
written or oral, entitling the person to purchase or otherwise
acquire the Purchased Assets, in whole or in part;

(k) No Untrue Statements Or Omissions. The repre-

sentations and warranties 'set forth above contain no material
untrue statement(s) and do not fail to state any material
fact necessary to keep the statements above made from being
materially misleading.

7. Buver's Covenants, Representations Anc Warranties.

Buyer covenants, represents and warrants with and tc Seller

as follows:

(a) Organization And Authority. Buyer is a duly

organized corporation, validly existing under the laws of
California. On Closing, Buyer shall be a duly organized
entity under the laws of talifornia, and in good standing
under the laws of both California and Oregon and qualified to
do business in Oregon. Buyer has and on the Closing, Buyer
shall ﬁave"fullwpower to own the Purchased Assets, to conduct
the business of Seller,-ahd to exécute and deliver and perform
under any documents requi;;d to be executed, delivered and

performed by this Agreement;

(b) Fitness Clause. -Buyer is financially and

otherwise qualified within the meaning of Ssction 308(b) of
the Communications Act of 1934, as amended, and Commission
regulations promulgated thereunder to obtain Commission grant

el
of the Assignment Application, and Buyer hzs no knowledge of
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any reason, fact, allegation or claim which may impair Buyer's
qualifications to acquire the Commission Authorizations or
delay or cause any delay in Cdmmission processing of the
Assignment Application, except, however, Buyer's President,
Paul F. Crouch, is an officer and director of various organi-
zations which in the aggregate hold interests in the maximum
number of television facilities permitted by non-minority con-
trolled organizations under.Commission Rule 73.3555, 47 CFR §
73.3555. Accordingly, Buyer will be required to establish
compliance with Rule 73.3555(d){(1)(A) and 73.3555(4)(2)(Aa)
before the assignment specified herein can be approved by the
Commission. Buyer shall therefore take any and all reasonable
steps to establish compliance with Commission Rule 73.3555 as
specified in this paragraph. 1In the event the Commission does
not approve the assignment for reasons associated with Rule 73.
3555, and its interpretation and/or application thereof, then
this Agreement shall automatically become voicd and Buyer and
Seller shall be relieved of any and all obligations to the
other whatsoever,rwithout liability. Buyer, by action or
inaction, wiil nofrknowiéglyfcause’any impediment ﬁo ordinary
broceésing and grant of th;;Assignment Application;‘

(c) No Untrue Statements Or Omissions. The repre-

sentations and warranties set forth above contain no material
untrue statement(s) and do not fail to state any material
fact necessary to keep the above-referenced statement(s) from

being materially misleading.

P
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8. Conditions Precedent To The Parties' Obligations To

A. The obligation of Buyer to close hereunder
shall be subject to the following conditions precedent unless
walved in writing by Buyer:

(1) That all of Seller's representations and
warranties above set forth shall, at the time of Closing, be
substantially true and accurate as if made on the Closing and
Seller shall have delivered a certificate to such effect;

{2) That the Commission shall have consented
to the Assignment Application, and that said consent shall
not be subject to any conditions that are materially adverse
to Buyer, and that the Commission's consent shall have become
a Final Order;

(3) That Sseller shall have performed or com-
plied with all covenants required by this Agreement to be
performed or complied with prior to Closing;

(4) That Seller's counsel shall have delivered
to Buyer an opinion, in the form reasbnably satisfactory to
Buyer, relating térthe reprgsentagions, warranties, covenants,
and coﬁditions contained herein;

(5) That on the Closing Date (i) Seller will
hold requisité authorizations from the Commission authorizing
Seller to construct Station on the same frequency, and at no
less power and with no shorter term than provided in the
Commission Authorizations and there will not otherwise have

&
been any material adverse chance in the terms of such Commis-
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sion Authorizations, and (ii) the Commission shall not have
instituted any proceeding or otherwise taken action loocking
toward any such adverse change;

(6) That on the Closing Date each person,
firm or corporation, the consent or approval of which to the

sale, convey.iZlz, transizsr and assigament of ne Purcnisa.

any agreement to which Seller is a party, or ctherwise, shall
have duly consented to or approved such sale, convevance,
transfer and assignment, except insofar as (i) any such con-
sent or approval shall have been waived in writing by Buver,
or (ii) the absence of any such consent of approval would
have no materially adverse effect on the value or conduct of
the assets being transferred;

(7) That Seller shall have delivered to Buyer
such documents as are necessary to sell, assign, transfer,
and convey to Buyer the Purchased Assets;

(8) Buyer's ability to obtain prior to Closing
and upon such terms and.conditions as Buyer may determine
Vreasonable, a lease or otber use agreemenﬁrwith théiowners of
the antenna tower now used by Channel 49, KPDX-TV, Portland,
Oregon which will permit the construction of Station at that
site, and approval from the Commission to construct and operate
the Station at that site. Buyer shall not assume any obligations
whatsoever for the antenna/transmitter site presently specified

foy the station in its Commission Authorization.
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(9) Buyer obtaining approval from the Commis-
sion that it is in compliance with Rule 73.3555 as specified
in paragraph 7(b), supra.

B. The obligation of Séllerlto close hereunder
shall be subie~* to the €follewing condit’onz nr2cedant unless
WELIVEQ 1N WIZl_o.oyg O wsiaml:

{l) That alil of the.representaticns and war-
rancies of Buyer above set forth shall, on Closing, be sub-
stantially true and accurate as if made on Closing, and Buyer
shall have delivered a certificate to that effect;

(2) That Buyer shall have performed or com-
plied with all covenants required by this Agreement to be
performed or complied with prior to or on Closing;

(3) That Buyer shall haQe paid the purchase
‘price due on Closing and shall have assumed, in a document or
documents reasonably satisfactory to Seller, Seller's obliga-
tions accruing after Closing under each of the contractsr
Buyér herein has'agfeed to assume;

(4) fhaﬁ the Commission shall have consented
to the Assignment Applicgtionwénd:said'Consent shall not be
subject to any conditions that are materially adverse to

Seller, and that such consent shall have become a Final Order.

9. BApplication For Commission Consent. As promptly as

practicable éfter the date hereof, and no later than December
30, 1987, Seller and Buyer will join in an application request-
ing Commission consent to the assignment of the Commission

Authorizations (and any extensicns or renewals thereof) from

39
o 21357



Seller to Buyer. Seller and Buyer will diligently take, or
cooperate in the taking of, all steps that are necessary,
proper or desirable to expedite the preparation and filing of

the Assignment Application and its prosecution to a favorable

conclusion.”

10, Indemnification By Buyer., ‘Iuver will indemnif-

and defend and nold ggffef‘ﬁafhléss £ _on éﬁa.égéfﬁgt:ény and -
all liability, loss, damage or injury, together with all
reasonable legal and accounting fees and expenses, arising
from (a) any misrepresentation or breach of representation
(whether due to commission, omission or otherwise), warranty
or covenant of Buyer forth herein, or (b) any contracts or

leases which Buyer herein has agreed to assume.

11, Indemnification By Seller. Seller will indemnify

and defend and hold Buyer harmless from and against any and
all liability, loss, damage or injury, together with all
reasonable legal and accounting fees and expenses,”arising
from (a) any misrepresentatioﬁ,,or breach of representation
(whether due té commission, omission or otherwise), warranty
or covenant of Sellef set forth ﬁé%ein, or (b) any contracts
or leases which Buyer herein has not agreed to assume.

12. Sgrvival. The obligations to indemnify hereunder
and the agreements, representations and warranties made herein
shall survive the Closing, the payments pursuant thereto, the
sale and¢ purchase of the Purchased Assets, ;he termination of
this Agreement in accordance with its terms, and any dissolu-

tion, liquidation, merger or consolidation of Buyer or Seller,
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and shall bind the legal representatives, heirs, assigns,
executors, administrators and successors of Buyer and Seller.
13. Dpefense. If any action, suit-or proceeding shall

be commenced against, or any claim or demand be asserted

-

against Buyer cor 3eller, it saall [t/ . ZZiicatl... Ilereo:
to the other party herein, who shall assume the entire control

oL, subject to the right of the notifying party to participate
(at its expense and with counsel of its choice) in, the

defense therecf; provided, however, that the control of the

defense of any such action, suit, proceeding, claim or demand
shall not delay the timely defense thereof.

14, specific Performance. Buyer and Seller acknowledge

that the Purchased Assets are unigue assets not readily avail-
able on the open market, and agree that, among other remedies,
the remedy of a decree of spécific performance shall be avail-
able to Buyer to enforce its right to acquire the Purchased
Assets and to Seller to obtain the purchase price for the
purcﬁésed Assets. In any such éroceeding, neither party'may
assert the defehse thatfﬁgnetary éamages are adequate as a
remedy. |

15. Absence Of Brokers. Buyer and Seller agree that no

third partj has in any way brought the parties together or
been instrumental in the making of this Agreement. Buyer and
Seller agree to indemnify one another against any claim by
any third person for any commission, brokerage or finder's
fee, or other pavment with respect to this Agreement or the

transactions contemplated hereunder based on any alleged
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